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LEASE

THIS LEASE dated this __day of , 2008, by and between SENECA
~, CENTER II, LLC its successors and assigns (the “Landlord””) and MONTGOMERY
COUNTY, MARYLAND, a political subdivision of the State of Maryland ( the “County™)
(the County and the Landlord together the "Parties"),

1. PREMISES:

The Landlord leases to the County and the County leases from the Landlord the
Leased Premises described as approximately 54,190 square feet of warehouse space located
at 18753 North Frederick Avenue, Gaithersburg, Maryland consisting of Bays G, H, [, ], K,
L, M, (depicted on Exhibits “A” attached and incorporated as if fully set forth and aiso Bays
R,S5,T,U,V,X, Y & Z Exhibit A-1, attached and incorporated as if fully set forth in this
Lease. The Leased Premises include the non-exclusive right to use parking and other
common areas as set forth in this Lease. For the purposes of this Lease, “Property” or
“Premises” is defined as the entire building and land in which the Leased Premises are
located and “Leased Premises” is defined as the space(s) located in or on the Property which
are being leased pursuant to this Lease.

2. LEASE TERM:

A, Term: The term of this Lease is for Ten (10) lease years, commencing
on earlier to occur of (i) the date that Landlord substantially completes the Tenant
improvements to be constructed by Landlord pursuant to the provisions of the Tenant
Improvement Work Ietter attached hereto as Exhibit “C and C1”, or (ii) the date that is one
hundred eighty days (180) following the date of the County’s final approval of the
Construction Permit Drawings for the Tenant Improvements, except as otherwise provided in
Section 3.C. below, unless such date is extended as provided in Section 3, below, (the
“Commencement Date™), and shall terminate Ten (10) Years later (the “Initial Lease Term”).
“Substantially complete” is defined to mean the Tenant Improvements are complete, except
for punch list items, and a Use and Occupancy Permit has been obtained for the County.
Landlord and the County shall execute a Confirmation of Commencement Date in
accordance with the provisions of this Section, The term “Lease Year” as used herein shall
mean a period of twelve (12) consecutive full calendar months. The first Lease Year shall
commence on the Commencement Date. Each succeeding Lease Year shall commence upon
the anniversary date of the first Lease Year.

B. The County's Option to Extend Term: In accordance with this Lease,
the County shall have the option fo extend this Lease under the same terms and conditions for
an additional Five (5) year period {the“Option Term”). The Base Rent payable in the first
Lease Year of the Option Term will be equal to the Base Rent payable in the last Lease Year
of the Initial Lease Term, increased by Three (3%) percent. Base Rent will increase annually
each Lease Year of the Option Term by Three (3%).

Page 2 of 21




C. Recording the Lease or a Memorandum of Lease: The County may, at
its sole cost and expense, including any transfer and recordation taxes incurred in connection
therewith, record the Lease regardless of the Term. Ifrecorded, the Parties agree that the end
of the County’s tenancy, whenever that occurs, the Parties will execute and acknowledge a
‘mutually agreeable insirument in recordable form confirming the expiration or termination of
this Lease (a “Release”) and to cause a Release to be recorded promptly after the expiration
or earlier termination of this Lease.

3. DELIVERY AND ACCEPTANCE OF LEASED PREMISES
CONSTRUCTION OF TENANT IMPROVEMENTS FOR THE COUNTY.

A, On the Commencement Date of this Lease, Landlord will deliver to the
County, and the County has agreed to accept, the Leased Premises in improved condition,
with the following base building improvements to be provided by Landlord, at Landlord’s
costs and expense, at the time of the construction of the Tenant Improvements:

(i) Landlord shall construct demising partitioning for the Leased Premises in
accordance with applicable code;

(if)} Landlord shall reconfigure the parking lot in front of Bays Y & Z to
provide for a standard truck loading dock;

(iii) Landlord shall install an elevator as shown on Exhibits B & B1;

and

(iv) Landlord shall install glass storefronts in the existing overhead door
openings as shown on Exhibits B & B1.

B. The Landlord will be responsible for the construction of the Tenant
Improvements set forth in accordance with the County’s floor plans and Work Letter
attached hereto as Exhibits B, B1, and C1. Tenant Improvements will be constructed
at the sole cost and expense of the County. Unless approved by the County, the total
hard costs of the Tenant Improvements will not exceed an amount equal to 110% of
the cost estimate obtained in April, 2008 and attached Work Letter hereto as Exhibit
C1 and the total Landlord’s overhead cost to complete Tenant’s Improvements shall
not exceed 5% of the winning bid for construction, as adjusted by any approved
change orders. The contract for the construction of the Tenant Improvements shall be
competitively bid by three (3) contractors approved by the County, If Landlord runs
info extraordinary cost during construction, Landlord will promptly notify County
and Landlord and County will negotiate a resolution; provided however, that
Landlord will not be obligated to perform work resulting in any extraordinary costs
unless the Landlord and County have reached a resolution.

C. The Parties estimate that the Tenant Improvements can be
Substantially complete within one-hundred eighty (180) days following the date of the
County’s final approval of the Construction Permit Drawings prepared for the Tenant
Improvements (the “Estimated Completion Date”). The Parties shall use commercially
reasonable efforts to construct and install the Tenant Improvements, and deliver on or before
the Estimated Completion Date. If , for any reason beyond the reasonable control of the
Parties or either of them, the Tenant Improvements are not substantially complete by the
Estimated Completion Date, as such may be extended as provided below, this Lease shall not
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be void or voidable, the County’s obligation to pay rent shall be abated until the date of
Substantial completion, and the Estimated Completion Date will be extended one (1) day for
each day that the Tenant Improvements are not completed beyond the Estimated Completion
Date; provided however, that if the County has fully complied with its obligations pursuant
to the Work Letter and the Tenant Improvements are not substantially complete on or before
May 31, 2009, the County may elect to give written notice of termination of this Lease, to be
effective as of June 30, 2009 (the “County’s Elective Termination Date”), unless the Tenant
Improvements are substantially complete prior fo that date or the County notifies the
Landlord, in writing, that it is waiving its notice of termination.

D. The County covenants with Landlord that the County, and its
employees, will not take any action to hinder or delay Landlord’s performance of the work to
be performed pursuant to the Work Letter, including without limitation, failing to timely and
completely respond to any requests for review and approval of Construction Set of Drawings,
any submittals, changes, material selections or other requests for approval made by Landlord
and the failure to pay, when due, any sums due on account of work performed or materials
provided for the construction of the Tenant Improvements, including without limitation,
Landlord’s overhead. Failure of the County or its contractors, architects or other consultants
to respond within the time periods prescribed for such responses in the Work Letter will
result in the Estimated Completion Date being extended one day for each day beyond the
required response date. Further, if the County requests any changes, modifications or other
alterations to the Tenant Improvements which, in the reasonable judgment of Landlord,
require additional time to achieve substantial completion or otherwise result in a
resequencing of work or a delay in the flow of the performance of the work, the Estimated
Completion Date will be extended by a number of days equal to the greater of (i) the number
or days required for the performance of such change, modification or alteration, or (ii) the
number of days that the work sequencing has been delayed or interrupted. In addition to the
foregoing, in the event that the County has not paid within thirty (30) days following receipt
of an invoice in a format acceptable to the County for completed work , Landlord, in addition
to any other right or remedy provided for in the Work Letter, may direct that work on the
County Improvements be stopped until the Parties have agreed on payment of the
outstanding invoice(s) and, in such event, the Estimated Completion Date will be extended
for a number of days equal to the number of days that work was stopped, plus seven (7) days
to allow for remobilization of any contractors to the Premises, The County’s acceptance will
not be unreasonably conditioned, delayed, or withheld after the punch list items are complete,

4, SE

A, Use: The Leased Premises must only be used and occupied for offices,
storage, and warehousing for the Board of Elections and other administrative programs, as
permitted by the applicable zoning codes of the City of Gaithersburg.

5. RENT

A. Rent: Commencing on the Commencement Date, and for the first lease
year thereafter (the “Base Lease Year”), the County will pay to the Landlord rent in the
amount of $12.00 per square foot for an annualized rental amount of Six Hundred Fifty
Thousand Two Hundred Eighty Dollars and 00/100 ($650,280.00) payable in equal monthly
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installments of Fifty Four Thousand One Hundred Ninety Dollars and 00/100 ($54,190).
After the Base Lease Year, the rent will be increased annually by an amount equal to (3 %) in
accordance with the Rent Table, below. All rental payments are to be made in advance on
the first day of each month during each lease year, and must be payable by check to the
Landlord as follows: [Seneca Center II, LLC, ¢/o Klinedinst Management, Inc., 4405 East-
West Highway, Suite 211, Bethesda, Maryland, 20814}

Lease Year Amount per Sq. Ft. | Annual Rent Monthly Installment
2 $12.36 $669,788.40 $55,815.70
3 $12.73 $689,882.05 $57,490.17
4 $13.11 $710,430.90 $59,202.58
5 $13.50 $731,565.00 $60,963.75
6 $13.91 $753,782.90 $62,815.24
7 $14.33 $776,542.70 $64,711.89
8 $14.76 $799,844.40 $66,653.70
9 $15.20 $823,688.00 $68,640.67
10 $15.66 $848,615.40 $70,717.95

B. Additional] Rent: The County will pay to the Landlord throughout the
Term of this Lease, as Additional Rent, the County’s proportionate share of the Common
Area Expenses defined in Section 7. D., below, and the County’s proportionate shate of the
Real Estate Taxes during each calendar year. In the event that the Commencement Date or
expiration date of this Lease are other than the first day of a calendar year, then the County’s
proportionate share of expense and tax increases will be adjusted to reflect the actual period
of occupancy during the calendar year. '

C. Annual Reconciliation: Within one hundred twenty (120) days after
the end of cach calendar year, the Landlord shall submit a statement to the County showing
the actual Common Area Expenses (to the extent billed back to the County by the Landlord)
and Real Estate Taxes (to the extent billed back to the County by the Landlord) for such
calendar year and the County’s proportionate share of the amount. If, for any calendar year,
the County’s estimated monthly payments exceed the amount determined to be due from the
County pursuant to such annual reconciliation, the Landlord must give the County a credit in
the amount of the overpayment toward the County’s next monthly payment of Additional
Rent. If, for any calendar year, the County’s estimated monthly payments are less than the
amount determined to be due from the County pursuant to such annual reconciliation, the
County shall pay the total amount of such deficiency to the Landiord within thirty (30) days
after receipt of the statement from the Landlord. The Landlord and the County’s obligations
with respect to any overpayment or underpayment of Additional Rent shall survive the
expiration or termination of this Lease.

D. The County’s Right to Audit: In the event the County shall dispute the
amount set forth in the Landlord’s annual reconciliation of actual Common Area Expenses
and Real Estate Taxes, the County shall have the right, not later than sixty (60) days
following receipt of such statement, to cause the Landlord’s books and records with respect
to the preceding calendar year to be audited by an independent Cextified Public Accountant
mutually acceptable to the Landlord and the County., Such audit shall occur upon no less
than five (5) days prior written notice to the Landlord, at the Landlord’s place of business or
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the actual location of the Landlord’s books and records if different from the Landlord’s place
of business, during the Landlord’s normal business hours. The amounts payable under this
Section by the Landlord to the County or by the County to Landlord, as the case may be,
shall be appropriately adjusted on the basis of such audit, If such audit discloses a liability
for further refund by the Landlord to the County in excess of five (5%) percent of the
payments previously made by the County for such calendar year, the cost of such audit shall
be borne by the Landlord and shall not be considered as a Common Area Expense for
purposes of this Lease; otherwise, the cost of such audit shall be borne by the County. If the
County does not request an audit in accordance with the provisions of this section within
sixty (60) days of receipt of the Landlord’s annual reconciliation of actual Common Area
Expense and Real Estate Tax Expense, such statement shall be conclusively binding upon the
Landlord and the County.

E. Obligation Subject to Appropriation: The Landlord and the County
acknowledge and agree that, so long as Montgomery County, Maryland is the tenant under
this Lease, payment of rent and/or additional rent is subject to the annual appropriation of
funds by the County Council for Montgomery County, Maryland.

F. Effect of Failure to Appropriate: If the County fails to appropriate, on
or before May 31* of any calendar year, sufficient funds for full payment of the rent and
performance of the County’s other obligations under this Lease for the County’s next fiscal
year (i.e., the period commencing on the next July 1*' and ending the following June 30™), the
County will promptly notify Landlord of such fact, and this Lease will automatically
terminate at 11:59 p.m. on June 30™ of the current fiscal year. The County shall give
Landlord a minimum of thirty (30) days notice of the lack of appropriation.

G. Default: The County’s failure to pay Rent or Additional Rent, except
for reason of non-appropriation as set forth in this Section, including any and all late fees,
when due, constitutes a default, which if not timely cured will be an “Event of Default™ as set
forth in Article 14 for which the Landlord may pursue any and all remedies set forth in
Article 14,

6. SERVICES AND OPERATING EXPENSES

A. By the Landlord: The Landlord agrees to provide within the Leased
Premises and the Property of which they are a part, at the Landlord’s sole cost and expense
the following:

1. All major roof, plumbing rough-in, and electric service fo existing panels
systems.

2. The Landlord covenants and agrees to provide, but the Tenant shall pay
the common area maintenance charges and charges for exterior maintenance of building,
grounds, parking lot, utilities, gas, sewer, water and electricity service, Utility services to the
Leased Premises shall be separately metered, however, should the Landlord elect not to
meter said services separately, then the charges for utilities, gas, sewer, water and electricity
shall be prorated between the tenants, based on the square footage leased by such tenants.
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3. Landlord shall be responsible for, but the County shall pay its pro-rata
share of the cost of the following Common Area Maintenance: keeping the parking lot
repaired, lighted, striped, cleaned and free of all debris and significant accumulations of ice,
snow and replaced as necessary and available at all times as a free parking lot for customers
of the property (except when necessary to close portions for repairs and maintenance); and
maintaining the landscaping on the project and all other common areas clean, lighted and in
good repair, and all sidewalks and common areas (except for that area that County is required
to maintain) cleaned and free of all debris and significant accumulations of ice and snow,
maintenance of the roof, downspouts and gutters, common signs and sign boxes including
replacement as necessary, insurance, refuse removal, management fees and other fees
associated with running the property.

B. By the County: The County agrees to provide within the Leased
Premises at County’s sole cost and expense the following;:

1. The County, at its sole cost and expense, shall keep the interior of the
Leased Premises in good repair, and replace if necessary, exposed plumbing, heating and air
conditioning units, doors and door closers, except for reasonable wear and tear; provided that
the County shall be entitled to all parts and service guaranties and any warranties in effect on
equipment which it is responsible for maintaining under the terms hereof. The County will, at
the County’s sole cost and expense, replace all broken glass and glass frames, doors and door
frames on said Leased Premises with glass, frames and doors of the same size and quality as
received. County shall be responsible for keeping glass window and glass doors in a clean
and safe condition, and keep the area immediately fronting and adjacent to said premises
properly hand swept, snow and ice within three (3'-0") feet of the Leased Premises removed
therefrom, and free from all obstruction and trash. Should the County fail to comply with the
terms of this paragraph within twenty-four (24) hours of receipt of written notice from the
Landlord, Landlord may, but shall not be required to clear snow or debris or make repairs, in
which event the County agrees to pay Landlord, together with and as part of the next monthly
installment of rent, as additional rent, the costs and expenses incurred by Landlord to clean or
repair. An ifemized statement by Landlord to County shall be sufficient evidence of the
amount of the cost thereof,

C. Common Areas: Common Areas are all that portion of the building
improvements excepting the Leased Premises. Common areas include the parking areas
provided by the Landlord for the building, the public conveniences of the building, and all
other areas in the building now or later constructed and intended to be used in common by
the County and/or other tenants, clients, and customers of the building. The use and
occupation by the County of the Leased Premises shall include the use in common with
others of the Common Areas, parking areas, service roads, loading facilities, sidewalks, and
other facilities as may be designated from time to time by the Landlord, subject however to
the terms and conditions of this Lease and to the rules and regulations attached to this Lease
as Exhibit D. The Common Areas will at all times be subject to the exclusive control and
management of the Landlord; and the Landlord has the right from time to time to change the
area, level, location and arrangement of the Common Areas, to restrict parking for the tenants
and their employees to employee parking arcas, and to make all rules and regulations and do
such thing from time to time as in the Landlord’s sole discretion may be necessary for the
proper operation of the said Common Areas.
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D. Common Area Expenses: Common Area Expenses are all expenses
and costs of every kind and nature which the Landlord incurs because of, or in connection
with the ownership, maintenance, management and operation of the Property which expressly
includes the land, Building and the Common Areas, including without limitation, property
management fees, and Landlord’s building and general liability insurance, provided however,
that the costs of any premiums attributable to insurance coverage required by the County to be
carried by Landlord in excess of the Landlord’s existing coverage, or limifs of coverage, will
be borne by the County exclusively. The County’s share of the Common Area Expenses will
be based on a fraction the numerator of which is the total rentable square footage of the
Leased Premises, and the denominator of which is the total rentable square footage of the
Building, or 62.0 % (i.e., County’s Square Footage/Entire Square Footage).

E. Real Estate Taxes: “Real Estate Taxes” shall mean all taxes and
assessments, including but not limited to, general or special, ordinary or extraordinary,
foreseen or unforeseen, assessed, levied or imposed by any governmental authority upon the
Building and the Land. Real Estate Taxes also shall include special assessments which are in
the nature of, or in substitution for real estate taxes, including, without limitation, road
improvement assessments, special tax district assessments, special use area assessments, and
school district assessments. If at any time the method of taxation prevailing at the date of
this Lease shall be altered so that in lieu of, as a substitute for, or in addition to the whole or
any part of the taxes now levied or assessed, there shall be levied or assessed a tax of
whatever nature, then the same shall be included as Real Estate Taxes. Reasonable expenses
incurred by Landlord in obtaining or attempting to obtain a reduction of any real estate taxes
shall be added to and included in the amount of any such real estate taxes. Landlord shall
have no obligation to contest, object or litigate the levying or imposition of any real estate
taxes and may settle, compromise, consent to waive or otherwise determine in its discretion
any real estate taxes without consent or approval of Tenant, The County’s share of the Real
Estates Taxes will be based on a fraction the numerator of which is the total rentable square
footage of the Leased Premises, and the denominator of which is the total rentable square
footage of the Building, or 62 % (i.e., County’s Square Footage/Entire Square Footage).

F. Signage: The County agrees not to install, place or cause to be placed any
exterior advertising signs or awnings upon the premises, not to place advertising signs or
posters on the interior of any windows and not to change the exterior color of the building
without the prior written consent of Landlord. County shall provide on one facade of the
Leased Premises, a suitable exterior signboard, sign or signs of such size, design and
character, and in such location(s) only, as Landlord shall approve in writing in its sole
discretion. County hereby agrees that such signage shall, unless otherwise expressly
permitted, also comply in all respects with the provisions and requirements of the Sign
Regulations hereinafter adopted from time to time by Landlord which will be provided to the
County in writing. The County shall obtain and pay for all permits and licenses required in
connection with such sign and shall be responsible for the proper installation thereof. It is
further understood that all signs placed by County on the Leased Premises shall be erected
and maintained in accordance with the county, state and/or other ordinances in force or effect
at the time, and at the sole cost and expense of County, County agrees to illuminate and
maintain all signs in good condition and repair at all times to the reasonable satisfaction of
Landlord. Except as expressly permitted by Landlord, no other signs, lights, lettering or
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other forms of inseription or advertising or display devices shall be displayed on the exterior
of the Leased Premises, or on or in immediate proximity to the inner or outer face of the
show windows, entrances, doors or transoms nor shall the same be displayed in any other
location within the Leased Premises from which said signs, lights, or other forms of
inscription or advertising or display devices may readily be seen from outside the Leased
Premises without prior written approval of Landlord as to size, material, design and neatness
thereof. It is further agreed that the County will notify Landlord when the County needs to
use sidewalks, parking areas, and alleys for directional and other signs. Landlord will take
into account the County’s hours of operation and extraordinary signage needs when
promulgating Sign Regulations applicable to the Premises. Under no circumstance will the
County be required to modify its official seal.

7. COUNTY’S PROPERTY DAMAGE AND LIABILITY INSURANCE

A. The County shall obtain and maintain, during the full term of this
Lease and any extension thereof, a policy of public liability insurance with bodily injury
limits of $200,000 (two hundred thousand dollars) for injury (or death) to one person,
$500,000 (five hundred thousand dollars) per occurrence, and property damage insurance
with a limit of two hundred thousand dollars ($200,000). The County shall have the right to
self-insure. These are the maximum limits of liability for which the Montgomery County
Self-Insurance Program is responsible, as determined by the Local Government Tort Claims
Act, 1986 MD. Ann. Code, Cts & Jud. Proce. Sec. 5-301 et seq. (2006 Repl. Vol) as
amended (the “LGTCA™). If the LGTCA is amended to increase any of these limits, then the
increased limits shall automatically apply to this Lease.

B. The County agrees that it will not keep in or upon the Premises any
article which may be prohibited by the standard form of fire or hazard insurance policy. In
the event the County’s occupancy causes any increase in the insurance premiums for the
Premises or any part thereof, then the County shall pay the additional premiums as they
become due,

C. The County will indemnify Landlord and save it harmless from and
against any and all claims, actions, damages, liability and expense in connection with loss of
life, personal injury and/or damage to property arising from or out of any occurrence upon or
at the Premises, or the occupancy or use by the County of the Premises or any part thereof, or
the County’s use or the exterior areas provided by Landlord for the comfort and convenience
of the County, occasioned wholly or in part, to such extent, by any act or omission of the
County, , or its employees, except to the extent that such claims arise out of the wrongful acts
or omissions of the Landlord, Landlord’s agents, confractors, and employees, provided,
however, that the Landlord provides to the County within 30 days of the receipt thereof,
notice of any and all claims under which Landlord will rely on this indemnification. The
County shall indemnify the Landlord against any penalty, damage or charge incurred or
imposed by reason of the County’s violation of any law or ordinance. This indemnification is
subject to the Limitations stated in Section 33, below.

D.  Notwithstanding anything in this Lease to the contrary, the County

further agrees that all personal property in the Premises shall be and remain at the County’s
sole risk, and the Landlord shall not be liable for any damage to or loss of such personal
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;

property except to the degree damage arises out of the wrongful acts or omission of the
Landlord, Landlord’s agents, contractors or employees.

E The County shall deliver to Landlord a certificate of insurance
evidencing the coverage hereinabove described within thirty (30) days from execution of this
Agreement. The County reserves the right to self-insure.

8. LANDLORD’S PROPERTY DAMAGE AND LIABILITY INSURANCE

A, The Landlord shall obtain and maintain, during the full term of this
Lease, and any extension thereof, a policy of general liability insurance with limits of one
million dollars (31,000,000} including fire legal liability, contractual liability, products and
completed operations, and personal injury.

B. The Landlord shall provide an All Risk Property Policy to protect
against loss caused by the perils insured in the amount of 100 percent of the insurable values
of the property. The policy shall also endorse a demolition and clearing clause, extra
expense and loss of use coverage.

C. All such insurance required to be carried by the Landlord: (a) shall be
with an insurance company licensed to do business in the State of Maryland and rated not
lower than A-XII in the A, M., Best Rating Guide, (b) may, with respect to the liability
insurance described in this Section, consist of a combination of primary insurance coverage
and umbrella insurance coverage, (¢) may be insured under a blanket insurance policy
covering multiple properties or locations, provided the minimum amount required to be
applicable to the Building shall not be diminished by virtue of such blanket coverage, (d)
shall name the County as an additional insured and (e) shall provide for a minimum thirty
(30) day notice of cancellation or material change . If requested by the County, copies of
insurance policies shall be provided. The Landlord’s property insurance shall provide or
contain an endorsement that such policy shall remain in full force and effect notwithstanding
that the insured has released its right of action against any party before the occurrence of a
loss. The Landlord shall provide a certificate of insurance or other reasonable documentation
evidencing the coverage hereinabove described within thirty (30) days from the execution of
this Agreement.

D. The Landlord will indemnify the County and save it harmless from
and against any and all claims, actions, damages, liability and expense in connection with
loss of life, personal injury and /or damage to property arising from or out of any occurrence
upon or at the Premises, or the occupancy or use by the Landlord of the Premises or any part
thereof including exterior areas, to the extent caused by any wrongful act or omission of the
Landlord, its agents, contractors, or employees, excepting claims arising out of the acts or
omissions of the County, the County’s agents, and employeces. Provided, however, that the
County provides to Landlord within 30 days of the receipt thereof, notice of any and all
claims under which County will rely on this indemnification, The Landlord shall indemnify
the County against any penalty, damage or charged incurred or imposed by reason of the
Landlord’s violation of any law or ordinance.
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9. RIGHT OF ENTRY

A. Routine Repairs and Inspection: The County shall permit the
Landlord, its agents or employees, at reasonable times and upon reasonable prior notice (not
less than twenty-four (24) hours prior notice) to enter the Leased Premises without charge
and without diminution of rent to: (1) examine, inspect and protect the Leased Premises; (2)
to make such alterations and repairs or perform such maintenance which the Landlord is
authorized to perform under this Lease; (3) to ¢xhibit the Premises to prospective purchasers
or tenants or to present or future mortgagees. The County may deny access to the Landlord at
any time that the Landlord’s presence interferes with the County’s use of the Leased
Premises as a Board of Elections facility, The Parties will work together to facilitate
reasonable access for the Landlord without comprising public safety, or any security
requirements inherent in the operation of a secured Board of Election facility. The County
has the right to accompany Landliord during any inspection to maintain the security and
integrity of voting machines, ballots, and other official voting paraphernalia,

B. Emergency Access: In cases of emergency, the Landlord, its agents or
employees, without prior notice to the County, may enter the Leased Premises, however, the
Landlord will notify the County of any such entry under this section as soon as is practicable
under the circumstance,

10.  ALTERATIONS

The County will not make or permit any alterations, additions, or
improvements of any kind to the Leased Premises, other than the initial improvements
identified on the County Improvement Work Letter, without the Landlord’s prior written
consent. The Landlord may impose any reasonable conditions to its consent, including, but
not limited to: (1) prior approval of the plans and specifications and the County’s contractors
with respect to the alternations; and (2) the right of the Landlord’s representatives to inspect
the alterations during the course of their installation and payment of Landlord’s plan review
and inspection fees paid to Landlord’s property management company, such consent shall
not be unreasonably withheld, conditioned, or delayed.

11.  ASSIGNMENT

This Lease Agreement is not assignable.

12, COUNTY’S DUTIES & COVENANTS

A. The County shall not drive, park or permit any vehicle greater in
weight than 8,600 pounds gross vehicle weight or in size larger than a single-axle box truck
to enter upon or within the loading bays servicing the Leased Premises. Any vehicle
greater in weight than 8,600 pounds gross vehicle weight or in size than a single-axle box
truck, must perform any off-loading from the exterior driveway entrance to the loading bay
servicing the Leased Premises unless the County has obtained Landlord’s prior written
consent which consent will not be reasonably withheld, conditioned, or delayed.
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B. The County will not strip, overload, damage, or deface the Leased
Premises or any part of the Premises, including, but not limited to, hallways, stairways, or
elevators

C.  The County will not permit any business, activity, trade or occupation
to be catried on or any use made of the Leased Premises outside of the scope of permitted use
provided for under this Lease. Further, the County will obey any and all federal, state,
county and local laws and regulations relating to their operation of business on and in the
Leased Premises and Premises.

D.  The County will conform to, and comply with all Rules and
Regulations established from time to time by the Landlord and provided in writing to the
County, not less than 30 days prior to enforcement.

E. The County will not interfere with the Landlord’s use, or other
Tenant’s use of the Premises.

F, The County will pay all of its bills and expenses relating to the
County’s use of the Leased Premises including, but not limited to utilities and Common
Area Expenses on time and must not permit any disruption in any service, including but not
limited to, utilities, to any portion of the Leased Premises.

G. The Parties agree to and must perform any and all obligations under
this Lease in a timely manner,

H. Upon removal of the County’s personal property from the Leased
Premises, the County at its sole expense must repair any damage to the Leased Premises
caused by such removal so that the Leased Premises are in substantially the same condition
as at the commencement of the Lease Term, reasonable wear and tear excepted.

13. DAMAGES/DESTRUCTION OF LEASED PREMISES

In the event of damage or destruction of the Leased Premises by fire or any
casualty, this Lease shall not be terminated, but the ILeased Premises shall be promptly and
fully repaired and restored as the case may be by the Landlord to the extent of Landlord’s
insurance proceeds provided such repair and restoration returns the Leased Premises to
substantially the condition prior to such damage or destruction. Due allowance, however,
shall be given for reasonable time required for adjusiment and seftlement of insurance claims,
and for such delays as may result from governments restrictions, and controls on
construction, if any, and for strikes, national emergencies and other conditions beyond the
control of the Landlord. It is agreed that in the event of damage or destruction, this Lease
shall continue in full force and effect, except for abatement of rent as provided herein. If the
condition is such as to make the entire Lease Premises “Untenantable”, then the rental which
the County is obligated to pay hereunder shall abate as of the date of the occurrence until the
Leased Premises have been fully restored by the Landlord. Any unpaid or prepaid rent for the
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month in which said condition occurs shall be prorated and credited or paid to the
appropriated party. If the Leased Premises are partially damaged or destroyed, then during
the period that County is deprived of the use of the damaged portion of said the Leased
Premises, County shall be required to pay rental prorated to reflect that portion of the Leased
Premises which continues to be “Tenantable” and appropriate for County’s use. Landlord
will proceed at its expense and as expeditiously as may be practicable to repair the damage.
Notwithstanding any of the foregoing, in the event of substantial damage or destruction, and
Landlord should decide not to repair or restore the Leased Premises or the building, in which
event and at Landlord’s sole option, Landlord may terminate this Lease forthwith, by giving
County a written notice of its intention to terminate within ninety (90) days after the date of
casualty. No compensation, or claim, or diminution of rent other than as described above will
be allowed or paid, by Landlord, by reason of inconvenience, annoyance, or injury to
business, arising from the necessity of repairing the Lease Premises or any portion of the
Building of which they are a part.

14, RETURN OF THE LEASED PREMISES

A. At the conclusion of the Lease Term as set forth in this Lease, or
following the termination of this Lease for any other cause the County will remove all of'its
personal property from the Leased Premises and return to the Landlord all keys, locks, and
other fixtures belonging to the Landlord, in good repair, reasonable wear and tear excepted.
The County, at its sole expense must repair any damage to the Leased Premises caused by
such removal so that the Leased Premises are in substantially the same condition as at the
commencement of the Lease Term, reasonable wear and tear excepted.

B. The County will return the Leased Premises to the Landlord in “broom
clean” condition, reasonable wear and tear excepted.

C. Following termination of this Lease the County must remove any and
all signs erected by or on behalf of the County, as directed by Landlord.

D. At the time of termination of this Lease and at the Landlord’s option,
the County will participate in a walk-through with the Landlord’s agent or employee to
inspect the Leased Premises.

E. The County shall not have any obligation or liability to remove the
improvements made pursuant to County’s Improvement Work Letter.

15.  DEFAULT BY COUNTY

A. If the County shall default in payment of the rents, including any
amounts denominated as additional rent reserve hereunder for a period of seven (7) days after
any of the same shall have bécome due and payable as aforesaid, or if County shall abandon
or appear to abandon the Leased Premises or fail to conduct business therein, for a period of
sixty (60) consecutive calendar days except for repairs or restoration of the Leased Premises
with the consent of the Landlord, or if default shall be made by County in any of the other
covenants and agreements herein contained to be kept and fulfilled on the part of the County
for a period of thirty (30) days after written notice of such default is given by the Landlord to
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the County without action by the County to remedy such default and continuance of such
action to remedy such default to conclusion with reasonable diligence or if County makes
any transfer, assignment, conveyance, sale, pledge or disposition of all or a substantial
portion of its property, or removes a substantial portion of its personal property from the
Leased Premises, then and forthwith thereafter the Landlord shall have the right at its option
and without prejudice to its rights hereunder, to terminate this Lease and/or to re-enter and
take possession of the Leased Premises, or the Landlord, without such re-entry may recover
possession of the Leased Premises in the manner prescribed by the statute.

B. Should Landlord elect to re-enter, or take possession pursuant to legal
proceedings then the County’s tenancy shall be immediately terminated, and, upon payment
of all rent or additional rent due at or before the time of terminating the County will have no
further obligation under this Lease.

C. Each Party must pay its own legal costs expenses in any suit or claim
filed under this Lease.

D. In order to defray the additional expenses involved in collecting and
handling delinquent payments, County shall pay on demand a late charge of One Hundred
Dollars ($100.00) when any installment of rent (minimum or additional) is paid more than
ten (10) days after the due date thereof. This charge is intended to compensate Landlord for
additional costs incurred by it and is not to be considered interest. Such past due rent charge
shall not be imposed the first time it would otherwise be due during any twelve (12) month
period, provided County shall make such payment within seven (7) days after written notice
from Landlord that payment has not been timely received.

E. Should any controversy arise by and between the Parties concerning
any of the terms and conditions contained in this Lease, or the payment of monies due
hereunder, each of the Parties hereby knowingly, voluntarily and intentionally waives its
right to a jury trial and freely elects to be tried by a court of competent jurisdiction located in,
Montgomery County Maryland.

16. DEFAULT BY LANDLORD

In the event that the Landlord or his assigns shall fail or neglect to keep and
perform each and every one of the covenants, conditions, and agreements contained in this
Lease, and such failure or neglect is not remedied within thirty (30) days (or such longer
period as either otherwise provided herein on as may reasonably be required to correct the
default with exercise of due diligence) after written notice from the County specifying the
default, then the County, at County's option, may terminate this Lease upon written notice to
Owner, in which event the Landlord and County shall be released from all liability to the
other hereunder.

17. FORCE MAJURE

Except as otherwise provided, neither the Landlord or the County shall be
considered in default of an obligation under this Lease nor liable for loss or damage for
failure to perform an obligation (nor shall the other party be released from any of its
obligations under this Lease if the non-performing party is delayed in performing an
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obligation), where the performance of such obligation by the non-performing party is delayed
as a result of an event of “force majeure” which shall mean any acts of God, strikes, lockouts,
labor difficulties, materials shortages, moratoria, explosions, sabotage, accidents, riots, civil
unrest, acts of war, fire or casualty, energy shortages or other causes beyond the reasonable
control of the non-performing party, provided that in no event shall financial inability to pay
be considered an event of “force majeure”.

18.  RULES AND REGULATIONS

The rules and regulations are appended to this Lease as Exhibit D and are
hereby made a part of this Lease, and the County agrees to comply with and observe the
same, The County’s failure to keep and observe said rules and regulations shall constitute a
breach of the terms of this Lease in the manner as if the same were contained herein as
covenants, Landlord reserves the right from time to time to amend or supplement said rules
and regulations and to adopt and promulgate additional rules and regulations applicable to
Leased Premises and the Premises. The Landlord shall provide thirty (30) days written
notice to the County of such additional rules and regulations, and amendments and
supplements, if any, and the County agrees thereupon to comply with and observe all such
reasonable rules and regulations, and amendments thereto and supplements thereof, provided
the same shall apply uniformly to all tenants of the Premises.

19 COUNTY’S RIGHT OF QUIET ENJOYMENT

If the County pays all rent, and performs all of its obligations under this
Lease, the County shall at all times during the term of this Lease, and any extensions of this
Iease, have the peaceable and quiet enjoyment and possession of the Leased Premises for the
purposes stated in this Lease.

20,  WAIVER:

The waiver at any time by either of the Partics of any particular covenant,
condition, obligation, or duty under this Lease shall extend to the particular case only, and for
the particular time and in the particular manner specified, and such waiver must not be
construed or understood as waiving any further or other rights of either Party.

21, NON-DISCRIMINATION

The Landlord agrees to comply with the non-discrimination policies in County
contracts as required in Sections 11B-33 and Chapter 27 of the Montgomery County Code,
(2004), as amended as well as all other applicable state and federal laws and regulations
regarding employment discrimination. The Landlord assures the County that in accordance
with applicable law; it does not, and agrees that it will not discriminate in any manner on the
basis of race, color, religious creed, sex, marital status, national origin, ancestry, disability,
sexual orientation or genetic status.

Page 15 of 21



22, ETHICS REQUIREMENT

The Landlord understands and agrees that unless authorized pursuant to
Section 11B-52 and Chapter 19A of the Montgomery County Code (2004) as amended, that
it is unlawful for any person or entity transacting business with the County to employ a
public employee for employment contemporaneous with his or her public employment.

23 CONTRACT SOLICITATION/BROKER'’S FEES OR COMMISSIONS

. Each of the Parties represents and warrants that there are no claims for
brokerage commission or finder’s fees in connection with the execution of this Lease, except
to McShea & Company, Inc,, (whose commission shall be paid by Landlord) and each of the
Parties agrees to indemnify the other against, hold it harmless from, all liabilities arising from
any such claim (including without limitation, the cost of counsel fees in connection
therewith). The Landlord represents that it has not retained anyone to solicit or secure this
Lease from Montgomery County, Maryland, upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, except from bona fide employees or
bona fide established commercial, selling or leasing agencies retained by the Landlord for the
purpose of securing business or an attorney rendering professional legal service consistent
with applicable canons of ethics.

24. EMINENT DOMAIN

If the whole (25% or more) of the Premises, Building or Property shall be
taken or condemned by any governmental or quasi-governmental authority for any public or
quasi-public use or purpose (including, without limitation, sale under threat of such a taking),
then the Term shall cease and terminate as of the date when title vests in such governmental
or quasi-governmental authority, and rent shall be prorated to the date when title vests in
such governmental or quasi-governmental authority. If less than a substantial part of the
Leased Premises is taken or condemned by any governmental or quasi-governmental
authority for any public or quasi-public use or purpose (including, without limitation, sale
under threat of such a taking), rent and the County’s proportionate share shall be reduced by
the ratio that the portion so taken bears to the rentable square footage of the Leased Premises
before such taking, effective as of the date when title vest in such governmental or quasi-
governmental authority, and this Lease shall otherwise continue in full force and effect. The
County shall have no claim against the Landlord (or otherwise) as a result of such taking, and
the County agrees to make no claim against the condemning authority for any portion of the
amount that may be awarded as compensation or damages as a result of such taking;
provided, however, that the County may, to the extent allowed by law, claim an award for
moving expenses and for the taking of any of the County’s property (other than its leasehold
interest in the Premises) which does not, under the terms of this Lease, become the property
of the Landlord at the termination of this Lease, as long as such claim is separate and distinct
from any claim of the Landlord and does not diminish the Landlord’s award.
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25.  HOLDOVER

A, No Right to Holdover: The County shall have no right to holdover
and continue to occupy the Leased Premises upon expiration or termination of this Lease
without first obtaining the prior written permission of the Landlord.

B. Holdover with Consent: If the County holds over after the expiration
of this Lease with the Landlord’s written consent, the tenancy created by such holding over
will be a month to month tenancy, but in all other respects will be governed by the terms of
this Lease, provided, however, that (1) in all cases (except a default by the County) a thirty
(30) day notice will be required to terminate the tenancy created by such consented hold-
over; and (2) the monthly rent payable under this Lease during any such holdover period
will be 150 % of the Rent in effect for the last month of the Term then ending plus
Additional Rent, and except that (a} if, upon the expiration of this Lease, the County and the
Landlord are actively engaged in good faith negotiations for a renewal or extension of this
Lease, the Landlord agrees that the rent in effect immediately prior to the expiration of the
Lease will be the rent due plus a one time 3% increase per annum until a new Lease is
executed by the Parties. In no event will the holdover period be longer than 180 days
following expiration of the Initial Lease Term and Optional Term as defined above.

C. Holdover without Consent: Notwithstanding the foregoing, if the
County holds over the expiration of this Lease without the Landlord’s written consent, the
County shall be the tenant at sufferance and must pay to the Landlord holdover damages
equal to 150% the Rent in effect for the last month of the Term then ending plus Additional
Rent,

26.  ENTIRE AGREEMENT

This Lease (which contains and includes the Attachments) is the entire
agreement between the Parties, and no representations, inducements, or agreement, oral or
otherwise, between the Parties not contained in this Lease shall be of any force or effect.

27. MODIFICATION

This Lease (other than the Rules and Regulations, which may be changed
from time to time) must not be modified in any manner except by an instrument in writing
executed by both Parties with the same formality as this Lease.
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28. NOTICES

All notices required or desired to be given in accordance with this Lease by
either party must be given by first class mail with a nationally recognized receipted delivery
service, postage prepaid, addressed to the County or Landlord, respectively. Notices to the
Parties must be addressed as follows:

THE LANDLORD:

Seneca Center II, LLC

c¢/o Klinedinst Management, Inc.
4405 East-West Highway, Suite 211
Bethesda, Maryland 20814

With a copy that does not constitute notice to;

Miller, Miller & Canby
200-B Monroe Street
Rockville, Maryland 20850
Attn: Robert E, Gough, Esq.

THE COUNTY:

Montgomery County, Maryland

Department of General Services

Office of Real Estate and Management Services
101 Monroe Street, 10™ Floor

Rockville, Maryland 20850

Attn; Director Office of Real Estate

With a copy that does not constitute notice to:

Office of the County Attorney
101 Monroe Street, 3" Floor
Rockviile, Maryland 20850
Attn:  County Attorney

29. GOVERNING LAW

This Lease and its performance is to be governed, interpreted, construed, and
regulated by the laws of Montgomery County and the State of Maryland.
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30. CLAIMS

Any claim or action brought by or on behalf of either Party in connection with
the performance of this Lease must be filed and maintained in a court of competent
jurisdiction located in Montgomery County, Maryland.

31. NOPARTNERSHIP

Nothing contained in this Lease shall be deemed or construed to create a
partnership or joint venture of or between the Landlord and the County, or to create any other
relationship between the Landlord and the County other than that of landlord and tenant.

32.  SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE

In the event that the original Landlord, or any successor owner of the Premises
shall sell or convey the Premises, all liabilities and obligations on the part of the original
landlord, or such successor owner, under this Lease occurring thereafter shall terminate as of
the day of such sale, and all such liabilities and obligations shall be binding on the new
owner. The County agrees to attorn to such new owner, Any successor to the Landlord’s
interest shall not be bound by (i) any payment of Base Rent or Additional Rent for more than
one (1) month in advance or (ii) as any mortgagee or any purchaser at foreclosure, any
amendment or modification of this Lease made without the consent of such mortgagee. The
County shall, without charge, attorn to such successor-in-interest upon written request from
Landlord, using the Subordination, Attornment, and Non-Disturbance form attached as
Exhibit I,

33,  ACKNOWLEDGEMENT CONCERNING STATUTORY LIMITATIONS

The Landlord acknowledges that the County is a political subdivision of the
State of Maryland and, as such, is subject to the terms of the Maryland Local Government
Tort Claims Act, Section 5-301, ef seq. of the Courts and Judicial Proceedings Article of the
Maryland Annotated Code, as the same may be amended from time to time (the “Local
Government Tort Claims Act” or “LGTCA”). As the County is subject to the terms of the
LGTCA by virtue of being a political subdivision of the State of Maryland, certain
indemnities which may be provided for in this Lease may be limited by the provisions of
such LGTCA. Without limitation, any programs of the State of Maryland (the “State”)
which are being administered by the County within the Leased Premises shall be subject to
the limited immunity granted to State employees and programs under the LGTCA and under
the Maryland Tort Claims Act, Section 12-101, ef seq. of the Government Article of the
Maryland Annotated Code, as the same may be amended from time to time (the “State Tort
Act™). For purposes of this Lease, the LGTCA and the State Tort Act are referred to
collectively as the “Tort Acts.” Any obligation or liability of the County arising in any way
from this Lease is subject to, limited by, and contingent upon the appropriation and
availability of funds. Any indemnification given by the County in this Lease is limited by
the damage caps and notice requirements stated in the Local Government Tort Claims Act,
Md. Code Ann., Cts. & Jud. Proc. §§ 5-301, et seq. (2006) Repl. Vol.) (the “LGTCA”); Md.
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Code Ann. Art, 25A, § 1A (2005 Repl. Vol.); and Md. Code Ann,, Cts. & Jud. Proc. § 5-509
(2006 Repl. Vol.), (together the “County Indemnification Statutes™), all as amended from
time to time, and that any indemnification given by the County in this Lease is not intended
to create any rights or causes of action in any third parties or to increase the County’s
liability above the caps provided in the County Indemnification Statutes, as applicable. Any
statutory changes increasing the caps during the Initial Lease Term or Optional Term shall
apply to this Lease automatically.

34. ESTOPPEL CERTIFICATES

The County agrees, at anytime and from time to time, upon not less than
(30) days written notice to Landlord, to execute, acknowledge and deliver to Landlord in
writing the completed and signed Estoppel Certificate as contained in Lease Exhibit “E”:
Estoppel Certificate Form,

35.  PUBLIC EMPLOYMENT

Landlord understands that unless authorized under Sections 11B-52 and
Chapter 19A of the Montgomery County Code (2004), as amended, it is unlawful for any
person transacting business with Montgomery County, Maryland, to employ a public
employee for employment contemporaneous with his or her public employment.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOQF, the PARTIES hereto have duly signed these
presents and affixed their respective seals the day and year first above written.

Witness

Witness f\%ﬂl&/\/ﬂﬂ ‘CAM J/

Approved as to form and legality
Office of the County Attomey

Bymg%mww B{v%Dw\ﬂo

Name: B,
Title: QeS0¢ . (,TOM\»E’
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LANDLORD:

SENECA CENTERIL, LLC

S PP

Name U faul L KILWIED NS T
Title: _ MANAYWWL ™ el

COUNTY:

MONTGOMERY COUNTY,
MARYLAND
A body corporate and politic and a
Political subdivision of the State
of Maryland
Y
By: g
Name: Diane R. Scl
Title: Assistant Chief &dministrative
Officer

Recommended

Cynthia Brengnemgn
Director, Of of Real Estate
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EXHIBIT C

WORK LETTER

1. Landlord shall perform the following improvements to the Leased Premises at
Tenant’s sole cost and expense in a workman-like manner and in accordance with
applicable building codes as shown on the attached Exhibits B, B1 floor plans and
itemized list and cost shown as part of Exhibit :c1in an éstimated time of One
Hundred-and Eighty (180) days following the date of the County’s final approval
of the Construction Permit Drawings.

2. Unless otherwise agreed to by the Landlord and the County, invoices (together
with supporting documentation) will be submitted monthly and shall be paid by
- the County within fifteen (15) days of receipt. The invoice amount will be for the
work completed. The final invoice shall be submitted upon completion of the
work, which is defined as the date upon which: (i) the improvements to be
constructed are substantially completed, notwithstanding that minor or
insubstantial details of construction, mechanical adjustment or decoration remain
to be performed, the non-completion of which. will not materially affect the
County use or the appearance of the Leased Premises; (ii) final inspections have
been successfully completed for all work requiring final inspections under the
required permits; and (iif) Landlord delivers possession of the Leased Premises to
the County. Upon taking possession of the Leased Premises, the County thereby
accepts the condition of the Leased Premises, subject to punch list items.
Landlord and County shall use commercially reasonable efforts to complete any
punch list items submitted by County to Landlord, within thirty (30) days
following the completion date or such additional period as may be reasonably
required. The term “Punch List Items” shall mean details of construction,
decoration, and mechanical adjustment which, in the aggregate, are minor in
character and do not materially interfere with County’s use or enjoyment of the
Leased Premises,

3. Landlord shall transfer all assignable warranties for the Tenant Improvements to
the County.
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-2 Roofing: ; Jots . 513,650
L. BIFS: - 50
DIVISION & DOORS & WINDOWS: . . 558,060
‘ Interior BM framés andeolid eore, siafn grade doori: i
A Doory b Framey (593x7, H0)6xT 46,985
¢, Bioer Harthware: Surchami Jor lomures, lodisets, bying. N
D, Dotk Leviles 54,500
‘ | Exteine hrames and dovre (9327, 2 64,
£ Extorier Windowsinrehipntis Balance of extiesior whndgws by 1dodlord £3,506
F, {nterior. Windotis 30
T @.Mivohe- Resiroom miroer (B3 6 x 8% (233'x 4 £3248
3. Other: $b




Aprit 23, 2008

N, Other:

PRDIECT: Montpompty Cgunfrﬂonrd of Bizefions:
Bensca Center 1Y, 18753 Worth Frederlsk Avene
. Gralthersburg, Maklind 20877 _
_EST.SCREDULE: 1 wals fon, plus 2 werks forinspesslons and cless-oul
TOTALEF: Arpprox. 54,150 SP
r CLABSIFICATIONNOT BSt I I -ro-fu.q
DIVISION 9 FINISHES: 5464307
A. lnietior Demalition: By Lendlofd
B, Suwis & Hrywall; . uzo.ssd
4, Desiitding Wal] e —— - B;tanﬂg_«\
L (fhromgh exling) paritions (1%, Perimeter drjwall
2, bhuds & Drowsl] (123 $225830
X §ALCouSLE] CENE 10 OFTot afes piys JUETD _
¢, Lolllnzs: 5F . $65,458
D, Phister & Styerst 2]
5, Crramic & Doy Tile: Restrooen fonnt ind wet walls to 5% thain visiiboke 522,400
ALLOWANCE: Flash patch st Rocr irehch kecations
F, Flaxh Patche for floot prepartion 51250
6. Vinyl Blobring Breakrood, wility beas, Allow 1,500 SF @ SL45/5F 51173
H Gerpi: ~ 391,800/
1, Bifos Grade Campet ALLOWANEE: 4 DEDBY ¢ $22.45Y 51,500
2. Uppraded Carpad 50
3, Other o :
3. Base: 513?!;_[ '
J. Vinyl Bate ALLOWANCE: Viny) buse: 3, 500LF (& S1150LF $437p
2 CarpeiBase . 50
4. Other Conmi} baye in restrogmg 33,000 N
Acryic floor seatant mpplicd to enpbaed enfirgis
3. Spiclalty Flooding: foom £11,038]
K. Biterior Painting: Paintnrw.cxterior dpors and framed, __ 5
L inedor Paintngs 555,250
L Walls Approd. 100,000 gurfbce SF of will jzin 345,000
2 Doors {TS Doore end frimeg £1,000,
3. Wood Trim/Shelving ALLOWANCE 51 560 )
4, Othet ] Polot-up pnd touch-up afier tecupansy £1850 .
W Walleavering L zj
1. Material so
2, Lobor Frep & Hem 50
s




Montpomery Coonty Board of Blections

PROJECT:
Senven Center Ti: 18753 Nocth Frederiek Avehus
Chaltherstury. Murvland 20877
EST, SCHEDULE: 1% weeks construction, phus 2 wesks f inspeefioms snd olove-ouk
TOTAL BR: _Approx 54,190 SF
l @Assmc:m@gms; -m:rAL‘:l
DIVISION 10: SPECIALTIES: $29,780
A Chalt/Teckacking Boardls L 507
B, Lotkur 0
Tollet $13.550
{§) HC vofiel pally, (8) clmseid stalli, (4) vrina)
1, Miterduly' sereens 513,880
2, Lobor. $0
D, Tolled A it S — 511 ,su;l
T, Mateclals Wb::m meéw'uk. bonp Bisprmsars, S11,500
2. Labor i,
£ Access Floors: 50
F. Lowvers/VaftsOrifics 50
0. Sipaese: 52,500
I, Est Signage . $0
2. Ink: Bignage, ALLOWANCE: Risbooin & sim jdénfification Siha © 58,500 ,
_H. Fir Bdingifichers: (15) wafl himg ABC evfingifisbeis B S1abld 54,200
1. Awnifl;_&: 50,
1. Operalle Partiviont: 50
K, Oher. _ 50
DIVISION 11: EQUIEMENT: 1)
A, Piviertlon Sereenm N By Tiount]
B, Othes: - st
DIVISION 125, FURNISRINGS: $9,325
A Blinds ALLOWANCE: (15) windows (3 595/mindow 54215
B, Welk ofi Mals: Flush st [ foaln vestlhule, $1.680
ALLOW ANCE: (3) reffigerato, (2 miseowaves, (1) '
C. Appliances: dishwashes, {2 e Bigiomls - s 53456
50

DIVISION 13: SPECIAL CONSTRUCTION




p) £, 2808

' FROJECT: Movipomery County Board of Eleslibas-
‘ Eeneea Conter [1: 16753 Nosts Frederick Avisive
Gaifheriborg. Maryiand 30877
EST. SCHEDULE: 18 ks ponstrucrion, plus 2 wesks for insprations xnd eloseoit
TGTALSE: Approx. 54150 S . )
l_ CLABSTFICATIONTNGTES: y Toim,sl
DIVISION 15: MECHANICAL §541,795
PR T8 Aot 5pact, Wil Ehotst SoriTe 65
A Fire Pioteetion, Sysliing — Landlond . N Si02,k05 ]
B, Plumblne Styith Mechaniead 859,500
Rew fosturel 22 1olle, [14) lavadorles, (1) breas,
rodm sirks, (1) mop sink, {4) EWC; (6) hot water
f, Fixtwras: Beatery [9) floos dralns - $44.500
8, Matutal Gas Hitntal gy 1o roof top HVAC equlpment 535,200
3. AltVeouyum . 5D
4, Oper 50
€. Roof Bralog 50
D, HVAL3 S, 10D
1, Hedt'Cool Equlpment: ¢ Appeox. Y50 tons eondifioning §332,500
2 Curhs ‘ Tl
. 3. Didritation tned
4 Commls _indl,
5, Exhautl Fans {13) #ichau st fans $6 060
. Ventistipn 50
1, Speiinlised Sysiems . 50
B, -Crhér {243 paddic fans in Wirdhouse area $15,600
B, Dibart s’ol
DIVISION 16; ELECTRICAL §338,845
A_Primary Blecide: 383,845
1. Tenip. Electri 59 N
2. Seopitt thiu MD.F Allusvance o wpprade existing electiieal service 25,000
s £1) 1,200 g 1200208 V szrvice with distibution
3. Branch CT. Equip thy sub-pansls . phess penels : 58,500
4. §ie Lighting By Landiond
(E15 254 oyl g-z Hixtures In office, (43) high-bay L
£, Inerior Lighig et halide fifited In Wiatshouss, (80} hi-hat ighis §1195i0
{158) eomytiiince. civiptaties; (25) GRC] eceptacios
. {15} dedicated receptaces; (2) refrigentiod ciasplatier;
(500 switchay to offies; and (10) switches in .
-6, Powir Wiring & Devisss waréhouss . s £:10)
15010as of HVAC for office 1 warchouse; exhaust o
1. HVAC Equip. Widing fanm, weter bezlery, ventilntor fand 1215
£. Profuction Bqufp, Wirink 0]
8 TedepboieMCitpubiz Condait 3
10, Other AL2OWANCE for Tenant spesific electrizal s $35,000
ALLOWANCE: Exk und ervergency lighis, spoiskler ocd
B. Fire Alwrm Systeme- mowitoring, dislei Gonpested 10 pentral stetion 5118
1__ €. Secodiy Systems:. ALLOWARCE: Max tards and perimetsr pecurily, £40.000
SUBTOTAL: . $2,096,600
W&n Mspagement Fes: FIXED PSRt Based gn (20 weels @5 5,000 per week: Si00.000) -
PROJECT TOTAL: £40.54 pw 5F qsmsonsk.msn 52,196,600
ADDITIONAL PROJECT EXPENDITURES (notineluded shove): 5
£125.040

Surebsicll Oyener Soaiti:

—_—



> RULES AND REGULATIONS:
Tenant shall, at all times during the term of this Lease:

1. Use, maintain and oceupy the demised premises in a careful, safe, proper and lawful manner,
keep the demised premises and its appurtenances in a clean and safe condition;

2. .Keep all glass in the doors and windows of the demised premises clean and in good repair;

3. Not place, maintain or sell any merchandise in any vestibule or entry to the demised premises,
on the sidewalks or enclosed area adjacent to the demised premises, or elsewhere on the outside
of the demised premises without the prior written consent or Landlord;

4. Keep the demised premises and an area within 15 feet of the front of the demised premises in
clean, orderly and sanitary condition, free of debris, insects, rodents, vermin and other pests;

5. Not permit undue accumulations of garbage, trash, rubbish and other refuse in the demised
premises, and keep refuse in closed containers within the interior of the demised premises until
removed;

6. Not use, permit or suffer the use of any apparatus or instruments for musical or other sound .
reproduction of transmission in such manner that the sound emanating therefrom or cause
thereby shall be audible beyond the interior of the demised premises;

7. Light the exterior signs of the demised premises from dusk to 11:00 p.m. each evening;

8. Keep all mechanical apparatus free of vibration and noise which may be transmitted beyond
the confines of the demised premises;

9. Not cause or permit objectionable odors to emanate or be dispelled from the demise
premises;

10. Not overload the floors and electncal wiring and not install any additional electrical wiring
or plumbing without Landlord's prior written consent;

11. Not conduct, permit or suffer any public or private auction sale to be conducted on or from
the demised premises.

12. Not solicit business in the common areas of the Center or distribute handbills or other
advertising materials in the common areas, and if this provision is violated Tenant shall pay
Landlord the costs of collecting same from the common areas for trash disposal.

13. Not place into any trash receptacle or dumpster that Landlord may provide any Hazardous
Substances or any substance declared to be infectious under any applicable law or regulation,

EXHIBIT D



Klinedinst Management, Inc.
Seneca Center II, LLC
Lease provisions for Board of Elections

> Loading Bay Restrictions: Tenant shall not drive, park or permit any vehicle greater in
weight than 8,600 pounds gross vehicle weight or in size larger than a single-axle box
truck to enter upon or within the loading bays servicing the Demised Premises. Any
vehicle greater in weight than 8,600 pounds gross vehicle weight or in size thana
single-axle box truck, must perform any off-loading from the exterior driveway
entrance to the loading bay servicing the Demised Premises unless Tenant has obtained
Landlord’s prior written consent. Tenant shall indemnify, defend and hold Landlord
harmless from any injury, damage or loss of any kind resuiting from or arising out of
Tenant’s failure to comply with the foregoing restrictions,

g‘%%
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TENANT ESTOPPEL CERTIFICATE

To: |, its successors andfor assigns ( )
, its successors andfor assigns ( )

Re: Property Address: ( YLease Date: Batween ( } and
Montgomerv County, Marviand (Tenant ) Square Footage Leased: _Suite
No./Floor: { )

Landlord has requested that Tenant provide Landlord with an estoppel certificate
as permitted from time to time under the terms of the above-referenced lease ( ).

Tenant hereby acknowledges the following:

(M

(2)

(3)

(4)

() -

(€)

(7)

(8)

The Lease, which includes the Lease and all amendments to the Lease attached
ast XhlbltAA@ is a frue, correct, and complete copy of the Lease, as amendad;
is in full force and effect; and has not heen modified, supplemented, or amended
in any way other than in writing attached as part of Exhibit A. The Lease as
amended in Exhibit A represents the entire agreement between the Landlord and
Tenani as to the Premises or any part of the Premises.

The Lease Term commenced on ___,and terminates on

. The Lease provides for ___ renewallextension
option(s) of {monthsfyears) each. Tenant has exercised ____
renewal/extension options on the date that this Certifi cate is issued by Tenant.

The amount of fixed monthly rentis$ __ - the monthly common area or
other charges are § _____._.. The base year for operating expenses and real
estats taxes, as defined in the Lease, is calendar year 200_.

Tenant paid no security deposit under the terms of the Lease. Tenant has paid
rent for the Premises through ' , 200

Tenant currently occupies the Premises.

All work to be completed by Landiord for the Tenant prior to occupancy has been

performed as required and has been accepted by the Tenant (if not, specify what
punchlist or other items remain to be completed, and the amount budgeted for
completion; and any payments, free rent, or other payments, credits, allowances
or abatements required to be given by Landlord up to the date of issuance of this
Certificate have been credited or paid to Tenant.

As of the date that this Certificate is issued by Tenant, Tenant has no knowledge
of any default by Landlord other than those specified in Exhibit B, attached, As
of the date that this Certificate is issued by Tenant, Tenant has no knowledge of
any-offset, defense, deduction or claim against Landiord other than those listed
in Exhibit B, attached.

Tenant is net in default under the | ease.

EXHIBIT E —



' _ ! Montgomery County, Maryland
. Premises

(9y  Tenant has not assigned the Lease or sublet all or any portion of the Premises,
"~ except as listed in Exhibit C, attached. Any sublease or assignment documents

are attached as part of Exhibit C.

(10} Any notices to be sent to Tenant should be sent in the form required in the
Lease fo: ' '

Montgomery County, Maryland
Department of General Services
101 Monroe Street, 3 Floor
Rockvilie, MD 20850

Atin: Director

With a copy that does not constitute notice to:

Office of the County Attorney
101 Monroe Strest, 3rd Floor
Rockville, MD 20850
Attn: County Attorney

TENANT:
Montgomery County, Maryland

By: _ :
Dians Schwartz Jones
Assistant Chief Administrative Officer




SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE AGREEMENT

MONTGOMERY COUNTY

THIS SUBORDINATION, ATTORNMENT AND NON-DISTRUBANCE AGREEMENT

(“Agreement”) is entered into as of the (“Effective Date”) by and between
{the “Morigagee”) and MONTGOMERY COUNTY

MARYLAND (heremaﬁer collestively the “Tenant™), with reference to the following facts:

, whose address is
(the “Landlord) owns fee sunple titleora Ieasehold interest in the real property described in Extubit “A”
attached hereto (the “Property”). .

Mortgages intends to make a Ioan to Landlord in thc original principal amount of
$ ) (the “Loan™).

* To secure the Loan, Landlord intends 1o encumber alf the Property by entering into that certain
Mortgage to be dated - in favor of Morigagee (as amended, increased, renewed,
extended, spread, consolidated, severed, restated, or otherwise changed from time to time, the
“Mortgage”) to be recorded in the Land Records in and for the Montgomery County, State of Maryland.

Pursuant to the Lease effective (the “Lease”), Landlord demised to Tenant a
portion of the Property consisting of the foliowing (the “Leased Premises™):

Tenant and Morigagee desire to agree upon the relative priorities of their interests in the Property
and their rights and obligations if certain events occur,

NOW, THEREFORE, for good and sufficient consideration, Tenant and Mortgages agree:

Definitions, The following terms shall have the following meanings for purposes of this Agreement,

{a) Foreclosure Event. A "Foreclosure Bvent” means: (i) foreclosure under the Mortgage;
(ii) ahy other exercise by Mortgagee of rights and remedies (whether under the Mortgage or under
applicable law, including bankruptey law) as holder of the Loan and/or the Morigage, as a result of which
a Successor Landlord becomes owner of the Property; or (iii} delivery by Landlord to Mortgagee (or its
designee or nominee) of a deed or other conveyance of Landlord's interest in the Property in lien of any of
the foregoing.

(b}  Former Landiord, A "Former Landlord" means Landlord and any other party that was
landlord under the Lease at any time before the occurrence of any attornment under this Agreement,

] Offset Right, An "Offset Right" means any right or alleged right of Tenant to any offset,
defense (other than one arising from actual payment and performance, which payment and performance
would bind a Successor Landlord pursuant to this Agreement), claim, counterclaim, reduction, deduction,
or abatement against Tenant's payment of Rent or performance of Tenant's other obligations under the
Lease, arising (whether under the Lease or under applicable law) from Landlord's breach or default under
the Lease.

(@ Rent. The "Rent" raeans any. fixed rent, base rent or additional rent under the Lease.

EXHIBIT F



(e} Successor Landlord. A "Successor Landlord" means any party that becomes owner of
the Property as the result of a Foreclosure Event.

{3 Other Capitalized Terms, If the initial letter of any other term used in this Agreement is

capitalized and no separate definition is contained in this Agreement, then such tcrm shall have the same -

respective definition as set forth in the Lease.

Subordingtion. The Lease shall be, and shall at all times remain, subject and subordinate to the terins of
- the Mortgage, the lien imposed by the Mortgage, and all advances made under the Mortgage.

Nondisturbance, Recognition and Attornment,

(@) No Exercise of Mortgage Remedies Against Tengnt. So long as the Tenant is nof in

defhnit under the Lease beyond any applicable grace or cure periods (an “Event of Defaulf”), Mortgages
shall not name or join Tenant as a defendant in any exercise of Mortgages's righfs and remedies arising
vpon a default under the Mortgage unless applicable law requires Tenant to be made a party thereto as a
condition to proceeding against Landlord or prosecuting such rights and remedies. In the latter case,
Mortgagee may join Tenant as a defendant in such action only for such purpose and not to terminate the
Lease or otherwise adversely affect Tenant's rights under the Lease or this Agreement in such action,

®) Nondistubance and Attornment, If an Event of Default by Tenant is not then continuing,
then, when Successor Landlord takes title to the Property: (i) Successor Landlord shall not terminate or
disturb Tenant's possession of the Leased Premises under the Lease, except in accordance with the terms
of the Lease and this Agreement; (ii) Successor Landlord shall be bound to Tenant under all the terms and
conditions of the Lease (except as provided in this Agreement); (iii) Tenant shall recognize and attorn to
Successor Landlord as Tenant's divect landlord under the Lease as affected by this Agrecment; and (iv)
the Lease shall continve in full force and effect as a direct lease, in accordance with its terms (except as
provided in this Agreement), between Successor Landlord and Tenant. Tenant acknowledges notice of
the Mortgage and assignment of rents, leases and profits from the Landlord to the Mortgagee. Tenant
agrees to continve making payments of rents and other amounts owed by Tenant under the Lease to the
Landlord and to otherwiss recognize the rights of Landlord under the Lease until notified otherwise in
writing by the Mortgagee (as provided in the Mortgage), and after receipt of such notice the Tenant agrees
_thereafter to make all such payments to the Mortgagee, without any further inguiry on the part of the
Tenauat, and Landlord consents to the foregoing,

(c} Further Documentation. The provisions of this Article 3 shall be effective and self-
operative without any need for Successor Landlord or Tenant to execute any further documents. Tenant
and Successor Landlord shall, however, confitm the provisions of this Article 3 in writing upon request
by either of them within thirty (30} days of such reguest.

Protection of Successor Landlord. Notwithstanding anything to the conirary in the Lease of the
Mortgage, Successor Landlord shall not be liable for or bound by any of the following matters:

(@) Claims Against Former Landlord. Any Offset Right that Tenant may have against any
Former Landlord relating to any event or occurrence before the date of the attornment, including any
claim for damages of any kind whatsoever as thie result of any breach by Former Landlord that occurred
before the date of attornment.

)] Prepayiments. Any payment of Rent that Tenant may have made to Former Landlord
- more than thirty (30} days before the date such rent was first due and payable under the Lease with



respect to any period after the date of attornment other than, and only to the extent that, the Lease
expressly required such a prepayment.

(c) Payment; Security Deposif, Any obligation: (i) to pay Tenant any sum(s) that any
Former Landlord owed to Tenant unless such sums, if any, shall have been delivered to Mortgagee by
way of an assumption of escrow accounts or otherwise; (i) with respect to any security deposited with
Former Landlord, unless such security was actually delivered to Mortgagee; (jii) to comimence or
complete any initial construction of improvement in the Leased Premises or any expansion or
rehabilitation of existing improvements thereon; (iv) to reconstruct or repair improvements following a
fire, casualty or ccnndemnation; or (v) 1o perform day-to-day maintenance and repaits. -

(d)  Modification_Amendment or Waiver. Any modification or amendment of the Lease, or
any waiver of the terms of the Lease, made without Morigagee's written’ consent

(e} Surrender, Eic. Any consensual or negotiated surrender, cancellation, or termination of
the Lease, in whole or in part, agreed upon between Landlord and Tenant, unless effected unilaterally by
Fenant pursuant in the express terms of the Lease,

. Exculpation of Successor Landlord Notwithstanding anything to the contrary in this Agreement, or the
Lease, upon any attormment pursuant to this Agreement, the Lease shall be deemed to have been
automatically amended to provide that Successor's Landlord's obligations and liability under the Lease
shall never extend beyond Successor Landlord's (or its successors’ or assigns') inferest, if any, in the
Leased Premises from fime to tinte, including insurance and condemnation proceeds, security deposits,
escrows, Successor Landlord's interest in the Lease, and the proceeds from any sale, lease or other
disposition of the Property (or any portion thereof) by Successor Landlord {collectively, tlie "Successor
Landlord's Interest'). Tenant shall look exclusively to Successor Landlord's Interest (or that of its
successors and assigns) for payment or discharge of any obligation of Successor Landlord affected by this
Agreement. If Tenant obtains any money judgment against Successor Landlord with respect to the Lease
or the relationship between Successor Landiord and Tenant, then Tenant shall look solely to Successor
Landlord's Interest (or that of its successors and assigns) to collect such judgment. Tenaunt shall not collect
or attempt fo collect any such judgment out of any other assets of Successor Landlord,

Notice fo Morteagee and Right fo Cure. Tenant shall notify Mortgagee of any default by Landlord under
the Lease and agrees that, notwithstanding any provisions of the Lease to the contrary, no notice of
cancellation thereof or of an abatement shall be effective unless Mortgagee shall have received notice of
default giving rise to such cancellation or abatement and (i) in the case of any such default that can be
cured by the payment of money, until thirty (30) days shall have elapsed following the giving of such
notice or (i) in the case of any other such default, until a reasonable period for remedying such default
shall have elapsed following the giving of such notice and following the time when Mortgagee shall have
become entitled under the Mortgage to remedy the same, including such time as may be necessary to
acquire possession of the Property if possession is negessary to effect such cure, provided Morigagee,
with reasonable diligence, shall (a) pursue such remedies as are available to it under the Mortgage so as to
be able to remedy the default, and (b) thereafier shall have commenced and continued to remedy such
default or cause the same to be remedied, but in no event shall such period of time exceed one hundred

. and twenty (120) days. Notwithstanding the foregoing, Mortgagee shall have no obligation to cure any
such default.




Miscellaneous.

(a) Notices. Any notice or request given or demand made under this Agreement by one party

to the other shall be in writing and may be given or be served by hand delivered personal service, or by
depositing the same with a reliable overnight courier service or by deposit in the Unites States mail,
postpaid, registered or certified mail, and addressed to the party fo be notified, with return receipt -
requested. Notice deposited in the mail in the manner herginabove described shall be effective from and
after the expiration of three {3) days after it is so deposited; however, delivery by overnight courier
service shall be deemed effective on the next succeeding business day afier it is so deposited and notice
by personal service shall be desmed effective when delivered to its addresses. For purposes of notice, the
addresses of the parties shall, until changed as herein provided, be as follows:

If to Mortgagee, at:

If to Tenant, at Montgomery County, Maryland

Department of General Services
Tenth Floor

10 1 Monroe Street, 10th Floor
Rockville, Maryland 20850
Astn; Director of Real Estate

With Copy Not To Constitute
~ Notice To: Montgomery County, Maryland
Office of the County Attorney
101 Monroe Street, 3rd Floor

' Rockville, Maryland 20850

(b) Entire Agreement, This Agreement constitutes the entire agreement between Mortgagee
and tenant regarding the subordination of the Lease to the Mortgage and the rights and obligations of
tenant and Mortgagee as subject matter of this Agreement.

{c) Interaction with Lease and with Mortgage, I this Agreement conflicis with the Lease,
then this Agreement shall be govern as between the parties and any Successor Landlord, inclnding upon
any attornment pursuant to this Agreement. This Agreenient supersedes, and constitutes full compliance
with, any provisions in this Lease that provide for subordination of the Lease to, or for delivery of
nondisturbance agreements by the holder of, the Mortgage.

(d)  Morigagee's Rights and Obligations. Except as expressly provided for in this
Agreement, Mortgagee shall have no obligations to Tenant with respect to the Lease. If an attornment

occurs pursuant {o this Agreement, then all rights and obligations of Mortgagee under this Agreement
shall terminate, without thereby affecting in any way the rights and obhganons of Successor Landlord
provide for in this Agreement.



(e) Interpretation: Governing Law. The interpretation, validity and enforcement of this
Agreement shall be governed by and construed under the internal laws of the State in which the leased
Premises are located, excluding such States principles of conflict of laws.

® Anendménts. This Agreement may be amended, discharged or terminated, or any of its
provisions, waived only by written instrument executed by the party to be charged.

(3} Due Awthorization. Tenant represents to Mortgagee that it has full authority to enter into
this Agreement, which has been duly anthorized by all necessary actions. Mortgagee represents to Tenant
that it has full authority to enter into this Agreement, which has been duly anthorized by all necessary
actions.

In WITNESS WHEREOF, the Mortgage¢ and Tenant have caused this Agreement to be executed
as of the date first above written. -

ATTEST: MORTGAGEE
By .
Name: Name:
Title: Title:
ATTEST: TENANT:

MONTGOMERY COUNTY, MARYLAND

By: By: :

Diane Schwartz Jones

Chief Administrative Officer
APPROVED AS TOFORM & LEGALITY RECOMMENDED:

OFFICE OF THE COUNTY ATTORNEY

By: ‘ By:

Cynthia L. Brenneman, Dlrector
Office of Real Estate

Date: | Date:




